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UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingten, D.C. 20549 Expires; May 31, 2005

Estimated average burden

FORM D hours per response............. |
NOTICE OF SALE OF SECURITIES

Charlotte 1031, L.L.C.

Filing Under (Check box(es) that apply): [ Rule 504 [ Rule 505 B4 Rule 506 O Section 4(6) [0 ULOE
Typeof Filing:  [] New Filing (X Amendmemt

A. BASIC IDENTIFICATION DATA PRQG%
1. Enter the information requested about the issuer

Name of [ssuer (] check if this is an amendment and name has changed, and indicate change.)

Charlotte 1031, L.L.C. AN 19 2007 £
Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code) ™~

2901 Butterfield Road, Qak Brook, Illinois 60523 (630) 2184916
Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number { Inclus ode);
(if different from Executive Offices) Hmﬁ/ \
i N
Brief Description of Business ’,,‘__@\"“" F’FCHVED‘{Q“

The isiti d sale of real rty held by a Del tatutory trust. -
¢ acquisition and sale of real property held by a Delaware statutory trus ///r | \%’

et

Type of Business Organization N . e iivs
O corporation O limited partnership, already formed other (please specifff); by
[ business trust [J tlimited partnership. to be formed limited liability compaty. iy
Month Year ] 4
Actual or Estimated Date of Incorporation or Qrganization; I 0 [ 3j l 0 | 6 I B Actual

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Scrvice abbreviation for State:
CN for Canada: FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Fedenal:
Who Must File: All issuers making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 US.C. 77d(6).

When to File: A notice must be filed no tater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Secunties and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: U.S. Sccurities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549

Copies Required: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes therelo, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securtties in those states that have adopted
ULGE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

SEC 1972 (6-02) Persons who respond to the callection of information contained in this form are not 1 of 18
required to respond unless the form displays a currently valid OMB contro! number.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

« Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

« Each general and managing partner of partnership issuers.

Check Box{es) that Apply: & Promoter [ Beneficial Owner [ Executive Officer [ Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
Inland Real Estate Exchange Corporation
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, [llinois 60523
Check Box(es} that Apply: (J Promoter [ Beneficial Owner [ Executive Officer B Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
Gujral, Brenda G.*
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box{es) that Apply: 3 Promoter [ Beneficial Owner [ Executive Officer I Director ] General and/or
Managing Partner
Full Name (Last name first, if individual)
Goodwin, Daniel L.*
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Burtterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: [J Promoter [] Beneficial Owner O Executive Officer 2} Director [ General andfor
Managing Partner
Full Name (Last name first, if individual)
Parks, Robert D. ¢
Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523
Check Box(es) that Apply: [ Promoter [] Beneficial Owner ] Executive Officer B4 Director [ General and/for

Managing Partner

Full Name {Last name first, if individual)

Matlin, Roberta S. ¢

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Qak Brook, Illinois 60523

Check Box{es) that Apply: (O Promoter [ Beneficial Owner

B Executive Officer

Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)

DelRosso, Patricia A. *

Business or Residence Address (Number and Street, City. State, Zip Code)
2901 Butterfield Road, Oak Brook, [llinois 60523

Check Box(es) that Apply: O Promoter [ Beneficial Owner

Bd Executive Officer

O pirector

[ General and/or
Managing Partner

Full Name {Last name first, if individual)

Wang, Cathy Z. *

Business or Residence Address (Number and Street, City, State, Zip Code)
2901 Butterfield Road, Oak Brook, Illinois 60523

20f I8

* These individuals are executive officers or directors of Inland Real Estate Exchange Corporation, the sole member of the [ssuer.




B. INFORMATION ABOUT OFFERING

Yes No
|. Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering? ..o, [ ¢
Answer also in Appendix. Column 2, if filing under ULOE,
2. What is the minimum investment that will be accepted from any individual?.........cccoievivcnincincccisieee. $ 489,479*
Yes No

3. Does the offering permit joint ownership of 2 SINZle UNIt?..........cooovvvieiivievsnresssesse s e sessesenssssisssenssnssesesnenss B4 O
4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any

commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer. you may set forth the information for that broker or dealer only.
Full Name {(Last name first, if individual)

Inland Securities Corp.
Business or Residence Address (Number and Street, City. State. Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check ~All States™ or check iNAIVIAUAT STAES)........cv.r. oo e ove e eee st sre s eeersnsresensesensrasssseresssnesssssseneanneneens L] All States
|AL] [AK] |AZ]} [AR] |CA] 1CO] [CT} [DE] [DC] [FL] [GA] {H1] [I}]
131) [IN) [1A] (KS] [KY] [LA] [ME] [MD]  IMA]  [MI]] [MN]  [MS5] [MO]
[MT] [NE] [NV] [NH] [NJ] [NM] INY] [NC] [ND] [OH] |OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] {UT] [VT] |VA] [WA] [WV] [W1] [WY] [PR]

Full Name {Last name first, if individual)
Weiss, John

Business or Residence Address {Number and Street, City, State, Zip Code)
725 Town and Country Road, Suite 530, Orange, CA 92868

Name of Associated Broker or Dealer
Crown Capital Securities, L.P.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check Al Stites™ or check INAIVIAUAL STAES).......o.ve oo eeeeeree e esceeseeeeeeeeeenereresssnssseesereenereensrsesseserseseesemeeneneene L] All States

[ALl  fAK} [AZ) [AR] [cA] (E@] [cT] [DE] [DC]  (FL]  [GA)  (HI]  [ID]
LI [IN]  [A]  [KS] [KY] (LA} [ME] [MD] [MA] [MI]  [MN] [MS]  [MO]
(MT]  [NE]  INV]  [NH]  [NJ] [NM] [NY}] [NC} [ND] [OH] [OK] [OR]  [PA]
(R ISCl  (SDI  [TN]  [TX]  {UT]  {VT]  [VA]  [WA] [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)
9785 Towne Centre Drive, San Diego, CA, 92121

Name of Associated Broker or Dealer
LPL Financial Services, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{(Check “All States™ or check individual States)........c.ocoeeeeeeenee. .. [ All States

[AL]  [AK] [AZ}] [AR] ([CH1 [cO] [CT]  (DE] [DC] [FL]  [GA] [H (i)

(Ll ON]  [A]  [KS]  [KY] [LA]  [ME} [MD] [MA] [MI]  [MN]  [MS]  [MO]
(MT] (NE] NI (S (N (NM] [NY] (NG| IND] [OH]  [OK]  [OR]  [PA]
(RI]  [SC)  [SD]  [TN]  [TX] [UT]  [VT]  [VA] [WA] [WV] [WI]  [WY] [PR]

* A smaller amount may be accepted by the company. in its sole discretion.
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ............cccoveeee.ee.

Answer also in Appendix, Column 2. if filing under ULOE.

2. What is the minimum investment that will be accepted from any iIndividual?........ccocoiiicinieie e,

3. Does the offering permit joint ownership of @ $SINLE UM ..c.ocovrcivin et

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. [t more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may sct forth the information for that broker or dealer only.

Yes No
O X

$ 489,479+
Yes No
] O

Full Name (Last name first, if individual)
Tadsen, Richard

Business or Residence Address (Number and Street, City, State. Zip Code)
45 South 7TH Street, 25th Floor, Minneapolis, MN 55402

Name of Associated Broker or Dealer
Northland Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INAIVIAUAL SEALES)....c..ocovieeeecieerecee et reres e eme et eeestesascaseamsse st samtanasssseamtesasens

[AL] [AK]  [AZ]  [AR]  [CA) [COl  [CT] [DE]  (bCl  [FL] [GA]
1L} [IN] [1A] [KS] [KY]  [LA] IME]  [MD]  [MA]  [MI] (MR
IMT]  [NE)  [NV]  [NH]  [NJ] [NM]  [NY]  [NC]  [ND]  [OH]  [OK]
tRI] [SC] [SD] (TN]  [TX]  [UT] IVT] [VA]  [WA]  |WV] W]

O Al States

{HI) [1D]
{MS] (MO
[OR] [PA]
[WY] [PR]

Full Name (Last name first, if individual)
Block, Gregory

Business or Residence Address (Number and Street, City, State, Zip Code)
7829 Doug Hill Court, San Diego, CA 92127

Name of Associated Broker or Dealer
Gregory A. Block, RIA

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STAIES)....cciiviiiii s st 1 st et oo s ene st e eeeeeereeeeeeeaeennne

[AL}  [AK]  [AZ] [AR] [E§ [COl (CT]  [DE}  [DC]  [FL] [GA]
[IL] [IN] [1A] [KS] [KY] [LA] IME] [MD} [MA] [MI] [MN]
[MT]  [NE] [NV] [NH] [N}  [NM] (NY] [NC] [ND] [OH]  [OK]
[RI) (SC  [SD}  [TN}  [TX]  [UT]  [VT]  [VA]  [WA} [WV] [w]]

] Al States

[HI] [ID]
[MS] [MO}
[OR] [PA]
{WY] [PR]

Full Name {Last name first, if individual)
Crawford, James F.

Business or Residence Address (Number and Street, City, State, Zip Code)
555 S. Renton Village PL, STE 700, Renton, WA 98055

Name of Associated Broker or Dealer
Pacific West Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check indivIAUal SALES)......ccivirririieirinir s e e b b s s ss b sa et e besaeeteember e e eas

[AL] [AK]  [AZ] [AR]  [cAl @ [cT) [DE] [DC] [FL] [GA]
{lL] [IN] [IA] (KS] [KY]  [LA] [ME[  [MD]  (MA]  [MI] [MN]

(MT)  [NE]  [NV]  [NH]  [NJ} [NM]  [NY] [NC]  [ND]  [OH] [OK]
[RI) [SC] [SD] [TN) [TX] [UT] [VT] [VA]  [WA]  [WV]  [wI]

O All States

[H} [ID]
[MS5] (MO]
[OR] [PA]
[WY] IPR]

* A smaller amount may be accepted by the company, in its sole discretion.

40f18



B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......coccocvveiirennns

Answer also in Appendix, Column 2, if filing under ULOE.

. Does the offering permit joint ownership of @ Single UNit? ... e e enesnes

. Enter the information requested for each person who has been or will be paid or given, direcily or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
oftering. [fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
0 X

$ 489,479*
Yes No
[ O

Full Name (Last name first, if individual)
Smith, Robert S.

Business or Residence Address (Number and Street. City, State, Zip Code)
8705 S.W. Nimbus Ave., Suite 260, Beaverton, OR 97008

Name of Associated Broker or Dealer
Brookstreet Securities

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
(Check ~All States™ or check individual SLAIES). ..o e e e eneas

[ Al States

[AL] [AK]  [AZ] [AR] @ (col [€T] [DE} {DC] (FL] [GA]  [HI] [1D}
[IL] [IN] |1A] [KS] [KY]) |LA] [ME] [MD]) [MA] [MI] IMN] [MS] [MO}
[MT] [NE] [NV] [NH] INJ] INM] [NY] INC] (ND] [OH] 10K] BRI [PA]
[RI] [sC] [SD] (TN) [TX] [uT] [VT] (val (BRI (wv] (W) [WY]  [PR]
Full Name {Last name first, if individual)

Podolsky, Matthew A.
Business or Residence Address (Number and Street, City, State. Zip Code)

2901 Butterfield Road, Oak Brook, Illinois 60523
Name of Associated Broker or Dealer

Inland Securities Corp.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INdIVIAUAl STALES)... ... oo e e eeen e sesre e rrereseneensnerereassemsemseneaneesseeraneneereenenneneee L) Al Stales
|IAL]  [AK] [AZ] [AR] |E@l [CO] [CTI [DE] {DC] (FL]  [GA] {HI]  [ID}
[iL] [N} [1A] [KS] [KY] [LA] [ME] [MD] [MA] M1 [MN] [MS] [MO]
[MT]  [NE} [NV] [NHI [NJ  [NM]  [NY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC] [SD] (TN] [TX] (uT] [VT} [VA] (WAl [WV] W] (WyY]  [PR]
Full Name (Last name first, if individual)

Salazar, Robent
Business or Residence Address (Number and Street, City, State, Zip Code)

18831 Van Karman, Suite 100, Irvine, CA 92612
Name of Associated Broker or Dealer

H&R Block Financial Advisors
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

(Check ~All States™ or check INdividual STALES).........oovi oottt eee e es e eeesmessene s eme s er e semee e [ At States
[AL] [AK]  [AZ] [AR] 152] [€O] [€T) [DE] (DC] (FL] [GA]  [HY {1D]
[1L] [IN] [TA] [KS] [KY] [L.A] [ME] [MD] [MA] [MI1] [MN] [MS] [MO]
(MT] [NE] [NV] [NH] NJ] INM]  [NY] INC] [ND] [OH] (OK] [OR] {PA]
[RI] [SC) [SD] [TN] [TX] [uT] [VT] [VA] [WA]  [WV]  [WI] [WY]  [PR]

* A smaller amount may be accepted by the company. in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
|. Has the issuer sold. or does the issuer intend to sell, to non-accredited investors in this offering? ..o O 24
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?...........cooccciiieincciccci v 3 489 479*
Yes No
3. Does the offering permit joint ownership 0f @ SINZLE UNTT v e sssssesines 29 a

4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Tadsen, Roger
Business or Residence Address {(Number and Street, City, State, Zip Code)
45 South 7th Street, 25TH Floor, Minneapelis, MN 55402
Name of Associated Broker or Dealer
Northland Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ~All States™ or check individual STALES).....ociiieieiiee et eer et sasats et samsan b bsemtasase shesses b e mmnestannnenn O Al States

(AL} [AK]  [AZ]  [AR]  [CA] [CO}  [CT]  [DE]  [DC]  [FL] [GA}  [H]] [1D]
(] [1N] [1A] (s} [KY]  [LA]  [ME}  {MD]  [MA]  [M]] IMNI  [MS]  [MO]
(MT]  [NE]  [NV]  [NH}  [N]] [NM]  [NY] [NC] [ND] [OH]  [OK] [OR]  [PA]
(R} [SC}  ISD]  [TN]  [TX}  [UT]  [VT]  [VA]  [WA]l [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individual)
Farner, Ron

Business or Residence Address {Number and Street, City, State. Zip Code)
270 North Molalla Avenue, Suite 1, Molalla, OR 97038

Name of Associated Broker or Dealer
Brookstreet Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States™ or check individual SEAtES)......oo oo s ssr e sa e srssrasssrassrerassbeaseee ] All States

[ALT - [AK])  [AZ]  [AR]  [CA]  [CO}  [CT]  [DE]  [DC]  [FL] {GAl  [HI) [ID]
[iL] [IN] (1A] [KS]  [KY] [LA]  [ME|] [MD] [MA} [MI]  [MN] [MS]  [MO]

IMT)  [NE]  [NV]  [NH]  [NJ]] [NM]  [NY] [NC] [ND]  [OH]  [OK]  |BRI [PA]
[RI] [sC] [SD] [TN] [TX] [UT] [VTI [VA]  [WA]  [WV] W] [(WY]  [PR]

Full Name (Last name first, if individual)

Hicks, Stan
Business or Residence Address (Number and Street, City, State, Zip Code)

2825 East Cottonwood Parkway, Suite 330, Salt Lake City, UT 84121
Name of Associated Broker or Dealer

H&R Block Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check iNdiVIAUAL STAESY.....rvevrieeieeereerresisne s sesmesssnessessssessessemssereessosarassseresmesssereesineernenees 1) All States

ALl [AK]  [AZ]  [AR}  [CA]  {CO] (€T} [DE]  [DC] [FL] [GA]  [H]] t15]
[1L) [IN] [1A] [KS]  [KY) {LA]  [ME] [MD] [MA] [MI]] [MN]  [MS]  [MO]
IMT]  [NE]  [NV]  [NH]  [NJ] (NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[R1] (SC]  [SDl TNl [TX]  [UT]  [VT]  [VA]  [WA] [WV] [W]]  [WY] [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O 4]
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........ccovi i $ 489,479*
Yes No
3. Does the offering permit joint ownership of 2 SN UNMIt? ..........voceiveeeeceeeeeee et eesees st et enssstesernereene |

4. Enter the information requested for each person who has been or will be paid or given. directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1f a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Brewer, John

Business or Residence Address (Number and Street, City, State, Zip Code)
120 East Main Street, Suite B, Pensacola, FL 32501

Name of Associated Broker or Dealer
Morgan Keegan

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States™ or check individual SLALES).........coooemmivieeeieeeeceeeeeee e ee e esee s eesneeneneeneeeeneee. L] Alll States

[AL]  [AK] [AZ] [AR] [CA] [cO] [CT] [DE] [DC]  [FL] [GA]  [HI] (1D}
(1] (IN] [I1A] [KS] 1) (LA] IME] MD] [MA] M) [MN]  [MS] [MO]
(MT] [NE] [NV] [NH] [NJ] [NM] [NY] INC] [ND] |OH] [OK] LOR] [PA]
(R} (SC]  [SD]  [TN]  |TX]  [UT]  [VT]  [VA]  [WA] [WV] [WI  [WY] [PR]

Full Name (l.ast name first, if individual)
Lim, Steven F.

Business or Residence Address (Number and Street, City, State, Zip Code)
1280 Civic Drive, Suite 109, Walnut Creek, CA 94596

Name of Associated Broker or Dealer
FSC Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs
{Check “All States™ or check IndivIdual SEAIES)........o.v.ieesrieereeies sttt eeese s eessemessessssesssssssssseseneeeeee. L] All States

{AL] [AK] [AZ] [AR] IR [COJ ICT) [DE] [DC] IFL] [GA] [H1] [1D}
(L] [IN] [1A] [KSI  [KY] [LA] [ME] [MD}] [MA] [MI] [MN]  [MS]  [MO]
[MT] {NE] [NV] [NH] (NN [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI1] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [Wv] {wI] [WY] [PR]

Full Name (Last name first, if individual)}
Hansen, Geoff

Business or Residence Address (Number and Street, City, State, Zip Code)
706 Walnut Street N., Chaska, MC 55318

Name of Associated Broker or Dealer
Investment Centers of America

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check Individual STALES).......c.co.eeiriiriririireieercnsneesssiecssecestss s esssssensacsssssessssesressessassenenness. ] All States

IAL]  [AK]  [AZ]  [AR]  [CA] [CO] [CT] [DE] [DC]  |FL] [GA]  [HI] [ID]
fiL] [IN] [1A] KSI  [KY] [LA]  [ME] [MD] [MA} (M [MB] [MS]  [MOJ
(MT]  [NE]  [NV]  [NH]  [NJ (NM]  [NY]  [NC]  [NDlI  [OH]  [OK}  [OR]  [PA]
(R1) (¢ (sp} (TN} [TX]  (uT] V1] [VA] [WA)  [(WV] [WIF  [WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

. What is the minimum investment that will be accepted from any individual?.......conii,

. Does the offering permit joint ownership of 8 SINZle UNI?...c..cooviiiinivni e e ras s men

. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states. list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer. you may set forth the information for that broker or dealer only.

Yes No
O X
$ 489,479*
Yes No

X 1

Full Name {Last name first, if individual)

Olson, Jeffrey

Business or Residence Address (Number and Street., City, State. Zip Code)
3585 124th Avenue NW, Suite 100, Coon Rapids, MN 55433

Name of Associated Broker or Dealer
Miller Johnson Steichen Kinnard

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All States™ or check individual States)

O All States

[AL] [AK] [AZ] [AR] [CA] [COJ [CT] [DE] [DC] [FL] [GA] [HI] (1]
(IL] [IN} [1A] [K3] [KY] [LA] [ME] (MD}  [MA]  [M]] MN] (M) [MO]
IMT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] [uT] (VT [VA] (WAl [WV]  [WI] [WY]  [PR]
Full Name (Last name first. if individual)

Glicksman, Mitch
Business or Residence Address (Number and Street, City, State, Zip Code)

710 Route 46 East, Suite 104, Fairfield, NJ 07004
Name of Associated Broker or Dealer

Comprehensive Financial Network
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All Stales” or check IdiVIdUal SIBIES).....civvmimsrsiireinireriesmaeessrssssssrsssiess ssesessessssesssrsnensesesserenensnseniesens ) All States
[AL] [AK] [AZ] [AR] |CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] [1D]
1L} [IN] [1A] [K$] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] MO]
[MT] [NE] NV] [NH] INT) [NM] [NY] [NC] [NDJ] [OH] [OK] [OR] [PA]
[RI] [5C] [sD] [TN] [TX] [UT] VTl [VA] [WA]  [WV] [W1] [WY]  [PR]
Full Name (Last name first, if individual)

Hershey, Terry
Business or Residence Address (Number and Street. City, State, Zip Code)

809 Center Ave., Payette, ID 83661
Name of Associated Broker or Dealer

ProEquities, Inc.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check INAIVIAUAL SALES)......ocvvoovvrieereeesirvevrssr s seere e esessersrsnesssssensssmssseereesesresseneeeneenneee. L) All States
[AL] [AK}]  [AZ]} [AR] [CAl [CO] [€T] [DE] (DC] [FL] [GA] [HI] (g
[IL} [IN] [1A] [K3] [KY] [LA] [ME] (MD]  [MA]  [M]] [MN]  iMS] MO]
(MT] [NE] [NV] [NH] NJ] [NM]  [NY] [NC] [ND] [OH] [OK] [OR] [PA]
R} [5C] [5D] [TN] [TX] [UT] [VT] [VA] (WAl [WV]  [WI] [WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.
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B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend to sell, to non-aceredited investors in this offering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any individual?........cceoivenon e,

Does the offering permit joint ownership of & SINEIE UNIL? .....ovrirrrr e e e

Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering, If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. if more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
a X
$ 489.479*
Yes No
X .

Full Name (Last name first. if individual)
Ulrich, Kenneth

Business or Residence Address (Number and Street. City. State, Zip Code)
6400 Sheridan Drive, Suite 116, Williamsville, NY 14221

Name of Associated Broker or Dealer
FSC Securities Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual STAIES)......ovcviiieriiine sttt s re e s sre s s s sbesasiens

] All States

LAL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC) [FL] [GA] [HI] [1D]
[1L] [IN] [LA] [KS] [KY] [LA] [ME] [MD] [MA] [MI) [MN] [MS] [MO]
MT] [NE] [NV] [NH] (M) [NM}  [NY] [NC] [ND] [OH] [OK] {OR] [PA}
[RI] [SC] [SD] | TN] | TX] [UT] [VT] [VA] |WAJ [WV] [WT] [WY] [PR]
Full Name (Last name first, if individual)

Dewaay, Donald
Business or Residence Address (Number and Street. City, State, Zip Code)

1415 Grand Avenue, West Des Moines, A 50246
Name of Associated Broker or Dealer

VSR Financial Services
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

{Check “All States™ or check INAIVIAUAI SAES)......c.mrvreeceeeeeerseeesesseeeessseesesseesssssasssersssssrssnssssssessssssssnsnnnnseennens L) All States
[AL] [AK] [AZ] {AR] [CA] |CO) |CT] |DE] |DC] [FL] [GA] [HI] [ID]
[1L] [IN] 1A} (KS] IKY] [LA] fME]  [MD] [MA]  [M]] [MN]  [M3] (MO}
[MT] [NE] [NV] (NH] [NJ] INM] INY] [NC] [ND] [CH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] |UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]
Full Name (Last name first, if individual}

Murphy, Ed
Business or Residence Address (Number and Street, City, State, Zip Code)

305 Church, Street #700, Suite 400, Huntsville, AL 35801
Name of Associated Broker or Dealer

Morgan Keegan & Company
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INAiVIAUAL STALES).......cocovvereriesseirererirnsiensrsns e tressts e ess s st artese st ess s s sessrsesanesraseseen [ All States
(AL [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] (FL} [GA] [HI] [iD]
[IL) [IN] [1A] [KS] [KY] [LA] ME] IMD]  [MA]  [M]] [MN] [MS] [MO]
IMT] [NE] (NV] [NH] (] [NM] [NY] [NC] [ND] [OH] [OK] {OR] [PA]
[RI] [5C] (SD] {TN] (TX] [UT] [VT] [VA] WA} [WV]  [W]] (WYl  [PR]

* A smaller amount may be accepted by the company. in its sole discretion.
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B. INFORMATION ABOUT OFFERING

. Has the issuer sold, or does the issuer intend to setl, to non-accredited investors in this offering? -.oooocevevevrveeeeee. ] X

Answer also in Appendix, Column 2, if filing under ULQOE.
. What is the minimum investment that will be accepted from any individual?........cccoiiiiimcinee 5 489.479*

Yes No
. Does the offering permit joint ownership of @ SINGIE N7 ... ieiiinie et rssesm s srsns s s essa st X O

. Enter the information requested for each person who has been or will be paid or given, direcily or indirectly. any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the
offering. Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (3) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only,

Full Name (Last name first, if individual}

Moore, David

Business or Residence Address {Number and Street, City. State. Zip Code)

213 Overlook Circle, Suite A-1, Brentwood, TN 37027

Name of Associated Broker or Dealer

FSC Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check ~All States™ or check individual StALCS)....ceiini e e [ Al States

[AL]  [AK]  [AZ]  [AR] [CA] [COl [CT] [DE]  [DC]  ([FL] [GA]  HI] [tD]
(L] [IN] [1A] [KS]  IKY] [LA]l  [ME] [MD] [MA] [MI]] [MN]  [MS]  [MO]
[MT]  [NE}  [NV]  [NH]  [NJ) [NM]  [NY] [NC] [ND] [OH}  [OK]  [OR}]  [PA]
(RY} (SC] Isbl iENI ITX] [UTT VT VAl [WA]  [WV] (W) IWY] (PR

Full Name (Last name first, if individual)

Hammers, Stephen

Business or Residence Address (Number and Street, City, State, Zip Code)

213 Overlook Circle, Suite A-1, Brentwood, TN 37027

Name of Associated Broker or Dealer

FSC Securities, Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual STALES).....uc.vvir v rss s see e srsvsssesasssrasssmrs ssessnssssnsssrnnenen O All States

[AL]  [AK]  [AZ]  [AR]  [CA]  [CO]  [CT]  [DE]  [DC]  [FL] [Ga}  [HI] (D]
(1] fIN] [1A] [KS]  [KY] [LA]  [ME] [MD] [MA}  [M]] IMN]  [MS}  [MO]
[MT]  [NE]  [NV]  [NH]  [N]] [NM]  [NY] [NC] [ND] [OH]  ([OK] [OR]  [PA]

[RI] (SC] (SD] M (rx)  [UTI  IVTI VAl (WAl [WV] WD) (WY]  [PR]

Full Name (Last name first. if individual)

Brett, Robison

Business or Residence Address (Number and Street, City, State, Zip Code)

2043 East Center Street, PO Box 6329
Pocatello, 1D 83250

Name of Associated Broker or Dealer

Cambridge Investment Research

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

{Check " All States™ or check individual STAIES)..c.iiceiriniiiersic i rvrr e v s rs e rss e s sns s rass s v e saar e s rmesssremas e mnaseseeseeon C] Al States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] (DE] (DCY {FL] {GA) [Ht] i1 )

fiL] N [1A] [KS] [KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [MS]  [MO]
[MT]  [NE]  [NV]  [NH]  [N]] [(NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR] [PA]
[RI} [5C] [SD] [TN] (Tx]  [UT} [VTT  [VA]  [WA] [WV] W] (WYl [PR]

* A smaller amount may be accepted by the company, in its sole discretion,
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B. INFORMATION ABOUT OFFERING

Yes No
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o O X

Answer also in Appendix, Column 2, if filing under ULOE.
. What is the minimum investment that will be accepted from any INdividual?.........ouoeeverc oo $ 489.479*

Yes No
. Does the offering permit joint ownership of a SINZIE UNIT.....cc.uee.rrnrrucrnrrsmmsensssenssssersesesessenmensemensonemmesensesonses B O

. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. 1fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with 2 state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual}

Carpenter, D. Blake

Business or Residence Address (Number and Street, City, State, Zip Code)

513 North Main Street, Suite 210, Conroe, TX 77301

Name of Associated Broker or Dealer

IMS Securities

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check All States™ or check Individual STES). .. oo e [ All States

{AL]  [AK]  1AZ) [AR] [CA] [CO] [CT]  [DE] [DC]  [FL] {GA]  [HI] [ID]
(L [IN] (A [KS]  [(KY] [LA]  [ME] [MD] [MA] [M]) (MN]  [MS]  [MO]
IMT]  [NE]  INV]  [NH]  [NJ] [NM] - INY]  [NC] [ND] [OH]  [OK]  [OR]  [PA]
{RI] [SCI  iSD]  [TN] (IR} [UT] (VT [VA]  [WA] [WV] [WI]  [WY] [PR]

Full Name (Last name first, if individuat)

Verville, John R.

Business or Residence Address (Number and Street, City, State, Zip Code)

2627 McCormick Drive, Suite 101 A, Clearwater, FL. 33759-1036

Name of Associated Broker or Dealer

Cambridge Investment Research

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check ~All States™ or check INdividual SLALES). .. oot srr s s b [J All States
[AL] [AK]  [AZ] [AR] [CA] fCol I€T) (DE] [DC] (EL] [GA]  [HI] [1D]

L) [IN] [1A] [KS] (KY]  [LA] [ME]  [MD]  [MA]  [M]] IMN] - [MS] [MO]
[MT]  [NE] [NV [NH]  [N§] (NM]  [NY]  [NC]  [ND]  [OH]  [OK]  [OR] [PA]
[R1] [sC] [SD] (TN]  [TX]  [UT] VTl [VA]  [WA]  [WV]  [WI] (WYT  [PR]

Full Name {Last name first, if individual)

Tanner, Beverly

Business or Residence Address (Number and Street, City, State, Zip Code)

700 Larkspur Landing Circle, Suite 109, Larkspur, CA 94939

Name of Associated Broker or Dealer

National Planning Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check ~All States™ or check individual STates).......oooocoriii e cec v s e e srm s raen s re e s O All States
lAL] [AK] [AZ] [AR] €A [CO] ICT} [DE] [DC} [FL] (GA] [HI] (1D]

[1L} [IN] [1A] (KS] [KY]  [LA] (ME]  [MD] [MA] [M]] (MN]  [MS]  [MO]

IMT]  INE]  [INV]  [NH]  [NJ] (NM]  [NY] [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
[RI] [SC] iSD] (TN [TX]  [UT] [VT] [VA]  [WA]  [WV] W] [WY]  [PR]

* A smaller amount may be accepted by the company. in its sole discretion.
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..oocovcvcvveveeeeee. ] X

Answer also in Appendix. Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?.......cc.ccoooiiviniiereieieee. 489.479*

Yes No
3. Docs the offering permit joint ownership of a single Unit? ... P |

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer. you may set forth the information for that broker or dealer only.

Full Name (Last name first. if individual)
Brown, Scoft

Business or Residence Address (Number and Street. City. State, Zip Code)

2234 E. Colorado BLVD., Pasadena, CA 91107
Name of Associated Broker or Dealer

1st Global Capital
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check iNdIvIAUAL STALES). ..o oot eeeeeeeesnene s e sneraesessemaeneeeeeeemeee L] All States
(AL] [AK] [AZ] [AR] {CAl (CO] [CT] [DE] [DC] (FL] [GA] [HI] [1D]
[IL] [IN] [1A]) [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]

MT]  [NEl [N INH] (NI [NM]  [NY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
{RH (SC] [SD} [TN]  [TX]  (UT]  [VT] [VA]  [WA]  [WV] W] (wy] PR}

Full Name (Last name first, if individual)
Lerner, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Code)
2605 Camino Del Rio So., #240, San Diego, CA 92108

Name of Associated Broker or Dealer
Linsco/Private Ledger

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdivIUal SIALES).......ocvreirinierriee s seesssses st sesssssssesssssessssssssssssssnnsnnenees L] All States

IAL] [AK}  [AZ] [AR]  [EAl  [CO] (€Tl [DE] (DC] [FL] [GA]  [HI] [ID}
fIL] (IN] (1A] [KS] 1Ky} [LA) [ME]  [MD]  [MA]  [MI] [MN]  [MS]  [MO]j
(MT]  [NE] [NV}  [NH]  [NJ]] [(NM] [NY]  [NC] [ND]  [OH]  [OK]  [OR]  [PA]
[RI) isC] [SD] (TN} {TX]  [UT] [VT] [VA]  [WA]  [WV]  [WI] (WY]  [PR}

Full Name (Last name first. if individual)
Davenport, James F.; Clark, Samuel; Fullmer, Steven C.; Barber, Les*

Business or Residence Address (Number and Street, City, State, Zip Code)
5373 8. Green St., Ste. 600, Salt Lake City, UT 84123

Name of Associated Broker or Dealer
Lincoln Financial Advisors Corporation

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual StAtES)......ouciiiviviiirieiiiee oo ceeeeeeee e oo seeerereeseeeeeneenessesnennereseeeneeenee. ] All States

[AL] [AK]  [AZ] [AR]  [CA]  [CO]  [CT] [DE] (bC]  [FL] ([GA]  [H]} (ID]
[1.] [IN] [1A] [KS] [KY] |ILA] [ME] MD] [MA] [M1] [MN] [MS5] [MO]
(MT]  [NE)  [NV]  [NH]  [N]] [NM]  [NY]  [NC]  [ND]  [OH]  [OK]  [OR]  [PA]
(RI] [SC] [SD] (N1 [7x] (S [VT] [VA]  [WA]  [WV] W] (WY]  [PR]

* A smaller amount may be accepted by the company, in its sole discretion.

* These four individuals all took part in the same sale of securities in the state of Utah
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C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter 0™ if answer is “none™ or “zero.” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDIT <.ttt ea e s es e et ae b na e b g aae et g na et ans et e en et e e brren $ -0- 5 -0-
QU vt iree et re et rad st d et s s ke et et e s e bt s et a 4 e bbb ahs bbbt et b b etme s sinbas st b e $ -0- S -0-
O Common O Preferred
Convertible Securities (including WarTants) .......ccooveeereiere e eeeees $ -0- b -0-
Partnership INTETESES. ... ......ooii ittt ee s sre e s nsa s sensre e $ (- $ -
Other {Specify Individual beneficial interests in Delaware statutory trust)........ocoeeeeeeeee, 3 23,984,475 $ 2307260147
TOLc.o.cvvveerieeesne s ee s sss et s sasrnssssrsnsssesnne e 323984475 § 23,072,601.47
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter ~0™ if answer is “none” or “zero.”
Aggrepate
Number Dollar Amount
Investors of Purchases
ACCTEdited INVESIOIS 1oivviiieiiirei e e e b sa s e bt as 50 $ 23,072,601.47
Non-aceredited [NVESLOFS ...t res s s e s sn e -0- 5 -0-
Total (for filings under Rule 504 o0l )it sssas s e s - 3
Answer also in Appendix. Column 4. if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505. enter the information requested for all
securities sold by the issuer. to date. in offerings of the types indicated in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUTE 50500ttt et rme e et s et f s bbbttt e 5
REEUIATION A .ot ettt bttt e a et a et s s rene e srsesseanin - ] -
RUIE SOttt et et sb e s e s et e e sesra et esne s enesea e sesbeasin - 3 -
TOUAL ..ottt et eee e e es e ra e n e ettt sn et e b enn b e st e enn st nrrnes - $
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities tn this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TransTer ABENES FEES ....ccciviiiciiit ettt e et e se et cae st e e e e asee s eaesseanatesreonssrsons b3 -0-
Printing and Engraving CostS. ..o vreririercirersieirsieniins s se e sas s b st et ses s eaee b -0-
LRI FEES ...veiiiiiticctite ettt iem et eee e eee e e eee s e ee e esea s et sess et sae s s tsats st sats et sstansssssas st eeamssseee st e e et anmvntenneneennrarenen $ 45000
ACCOUNEINE FOES ..o ee st eeee e e e et eee e e b e v s en et sreonesasrnesearaenseseeresneons 3 -0-
ERGINEETINE FEES......ooiiiciiecrieeee et s s srsere s e rrassesra e b e ens e rea s sbas s na st et b e s s snae st st aasasaeseras $ -0-
Sales Commission (specify finders’ fees separately) ..ot $ 1,446,300
Other Expenses (identify) Matketing........o.oooieiiineie s see s st sess e ssseanas 5 241050
TOTAL oo e s s bbbt e R b bbb bbbt e b b et sreae $ 1,732,350
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted $22.252.125
2055 ProCeCds 10 THE TSSUSE. ™ ..ottt st b e it et e et st sem st er b e ser s

5. Indicate below the amount of the adjusted proceeds to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers, Payments
Directors To
& Aftiliates Others

SALAMES AN FEES ......v.oeeerecsceeeeeeeeeeeeses e s eresses s s e er e et s et R s K s
PUrchase 0f (2l €S1A1€ ... oov.vvvvvoee oo oreeee e ssenmssesassssnnsnsssssssssensssernsssssssnssrssnsnarerre B9 K $19,010,575
Purchase, rental or leasing and installation of machinery and equipment ....................... B § X s
Construction or leasing of plant buildings and facilities ... B s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUFSUANL IO & INIETEET)..vuivnvivsvsisssinsssssassassseseessnseseasnsaseserssaassnsesassssnsemsssensensosassssnsasinsesssese B P = $
Repayment of Indebedness. .. ........o..oeooeeeevioeeeemmsseessseesscsrnsssssssnssrsssnssrsssnssensneese. B4 3 K 3
WORKING CAPIAL ...\ oooooooreoeoes oo eensrns s ensssensesssssssnsssssasemsensssnsssesssnrsnnnncne D4 B & 3
Other (specify): _ACQUISIHON FEE .........ccovvrvmmusrerssmrsmsrssssersnsersrmsnssressimssssrssnmsrniensees 29 5 2,989,550 2 §252,000
COIUMN TOWIS ..o vvvernrvessenersnserissisasss s esseceses et sns s ses s sssesceeseceesanecreenere 09 32,989,550 B $19262575

Total Payments Listed (column totals @dded} ........coovrmreemrerermirnenmemmensonssiessssssnsssennaes B § 22252125

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upen written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 562.

Issuer {Print or Type) Signature Date
7 22|06
Charlotte 1031, L.L.C. /4%«24 4: Mdy’ ! Z{
Name of Signer (Print or Type} Title of Signer (Print or Type)
President, Inland Real Estate Exchange Corporation, the sole member of Charlotte 1031,
Patricia A. DelRosso L.L.C.

ATTENTION

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

I. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions Yes No
OF SUCH CUIE? oo ees e esrs s eeassamsesasmasesses s s sessen senssssnssem s nmnessanssessassasrsasssnsesssssssessennnnrenss L) X

See Appendix, Column 35, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on
Form D {17 CFR 239.500) a1 such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
Limited Offering Exemption {(ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the
undersigned duly authorized person.

Issuer (Print or Type) Signature Dalcl 2]o b
3 ™12] 22
Charlottc 1031, L.L.C. /%w - Mﬂf

Name (Print or Type) Title (Print or Type)

President, [nland Real Estate Exchange Corporation, the sole member of Charlotte 1031,
Patricia A. DelRosso L.L.C.
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
printed signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
{if ves, attach
explanation of
waiver granted})

(Part B-ltem 1) (Part C-ltem 1) {Part C-Item 2) {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL O & Undivided 1 $705,134.13 0 N/A O =
fractional interests
in real estate --
$23.984.475
AK O O (| O
AZ (| O O O
AR O O O a
CA O 154 Undivided 20 $11,267,188.45 0 NIA O =X
fractional interests
in real estate --
$23.984.475
co O B Undivided 3 $859.850.00 0 N/A a =
fractional interests
in real cstate --
$23.984,.475
CT a a O O
DE O 0 O O
DC O O W a
FL a X Undivided 1 $735.266.91 0 N/A 0 =
fractional interests
in real estate --
$23,984,475
GA a a a O
HI O O ] O
ID O X Undivided 5 $2,633.154.91 0 N/A O [
fractional interests
in real estate --
$23,984.475
IL O X Undivided ] $108.108.11 ) N/A O =
fractional interests
in real estate --
$23,984 475
IN O O O O
1A O & Undivided 1 $225.000.00 ] N/A a =
fractional interests
in real estate —
$23.984 475
KS O O O O
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate
offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
{if yes. attach
explanation of
waiver granted)

(Part B-ltem 1) (Pant C-ltem 1) (Part C-ltem 2} {Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Ne
KY | =X Undivided 1 $500,000 0 N/A O =
fractional interests
in real estate --
$23.984.475
LA O O 0 O
ME O O O O
MD O O O O
MA O O O 0
Ml O O O a
MN | [ Undivided 5 $£1,909.160 0 N/A O ¥
fractional interests
in real estate --
$23,984,475
MS O O O O
MO 0O O O [
MT O O I O
NE O 0 O O
NV O X Undivided 1 $450,000 0 N/A O =
fractional interests
in real estate --
$23.984,475
NH O X Undivided 1 $350,000 0 N/A O =
fractional interests
in real cstate --
$23,984.475
NJ O [ Undivided 1 $678.500 0 N/A 0 =
fractional interests
in real estate --
$23.984.475
NM a O O 0
NY O 4] Undivided ] $350,000 0 N/A O X
fractional interests
in real estate --
$23,584 475
NC M| O a O
ND a O O O
OH O 0 O O
OK O O a O
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggrepate
offering price
offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE
(if yes. attach
explanation of
waiver granted)

(Part B-Item 1) {Part C-Item 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount [nvestors Amount Yes No
OR O ® Undivided 4 $949,861.59 0 N/A O &=
fractional interests
in real estate --
$23,984.475
PA O O O O
RI O O a O
$C (| O O O
sD O O O O
TN O X Undivided | $560,000 0 N/A O |
fractional interests
in real estate --
$23.984.475
TX O Y Undivided 1 $488,000 0 N/A O ®
fractional interests
in real estate --
$23.984.475
uT O X Undivided 1 $303,377.37 0 N/A a =B
fractional interests
in real estate --
$23.984,475
vT O d O O
VA O O a O
WA O D Undivided I $60,000 0 N/A O =
fractional interests
in real eslate --
$23.984 475
wy O O O O
w1 O O O O
wY O O O O
PR O O O O
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